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NO  SURFACE  USE 
PAID  UP  OIL  AND  GAS  LEASE 

THIS  LEASE  AGREEMENT  (this  "Lease")  is  made  as  of  the^^day  of  §^^?^- — ,  2008,  between  the  Jim 
and  E  Cunningham  Sheets,  whose  address  is  4200  Inwood  Rd,  Fort  Worth,  TX  76109,  as  Lessor,  and  XTO  Energy  Inc., 
whose  address  is  810  Houston  Street,  Fort  Worth,  Texas  76102,  as  Lessee. 

1  Leased  Premises.  In  consideration  of  a  cash  bonus  paid  upon  execution  of  this  Lease,  and  the  covenants  herein 
contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  land  described  on  Exhibit  "A"  attached  hereto  (the 
"leased  premises")  in  Tarrant  County,  Texas  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by 
reversion,  prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas.  For 
purposes  of  this  Lease,  "oil  and  gas"  means  oil,  gas  and  other  liquid  and  gaseous  hydrocarbons  and  their  constituent  elements 
produced  through  a  well  bore.  "Oil"  includes  all  condensate,  distillate  and  other  liquid  and  gaseous  hydrocarbons  produced 
through  a  well  bore.  "Gas"  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as  well  as  hydrocarbon  gases. 
Expressly  excluded  from  this  Lease  are  lignite,  coal,  sulfur  and  other  like  minerals.  The  leased  premises  shall  include  all 
strips  and  gores,  streets,  easements,  highways  and  alleyways  adjacent  thereto.  Lessor  agrees  to  execute  at  Lessee's  request 
any  additional  or  supplemental  instruments  reasonably  necessary  for  a  more  complete  or  accurate  description  of  the  leased 
premises.  In  the  event  Lessor  owns  any  additional  acreage  than  that  for  which  bonus  was  originally  paid,  Lessee  shall  pay 
additional  bonus  at  the  rate  per  acre  on  which  bonus  was  originally  paid  when  this  Lease  was  acquired.  For  the  purpose  of 
determining  the  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  specified  on  Exhibit  "A"  shall  be 
deemed  correct,  whether  actually  more  or  less. 

2.  Term.  This  Lease  is  a  "paid  up"  lease  requiring  no  rentals.  Subject  to  the  other  provisions  contained  herein,  this 
Lease  shall  be  for  a  term  of  three  (3)  years  from  the  date  hereof  (the  "primary  term"),  and  for  as  long  thereafter  as  oil  or  gas 
or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled 
therewith,  or  this  Lease  is  otherwise  maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalty.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to 
Lessor  as  follows:  (a)  for  oil  and  other  liquid  hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be 
twenty  five  percent  (25%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the  wellhead  or  to  Lessor's 
credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such 
production  at  the  wellhead  market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the 
same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for  production  of  similar  grade  and  gravity;  and 
(b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  twenty  five  percent  (25%) 
of  the  proceeds  realized  by  Lessee  from  the  sale  thereof,  computed  at  the  point  of  sale,  less  a  proportionate  part  of  ad  valorem 
taxes  and  production,  severance  or  other  excise  taxes,  and  less  the  permitted  unaffiliated  third  party  deductions  authorized 
below  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  prevailing  wellhead  market 
price  paid  for  production  of  similar  quality  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field, 
then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on 
the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  commences  its  purchases  hereunder.  If  at  the  end  of  the 
primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are  capable  of 
producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities,  but  such  well  or  wells  are  either  shut-in  or 
production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying 
quantities  for  the  purpose  of  maintaining  this  Lease.  A  well  that  has  been  drilled  but  not  fraced  shall  be  deemed  capable  of 
producing  in  paying  quantities.  If  for  a  period  of  ninety  (90)  consecutive  days  such  well  or  wells  are  shut-in  or  production 
therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in  royalty  of  seventy-five  dollars  ($75.00)  per  acre  then 
covered  by  this  Lease  on  or  before  the  end  of  said  90-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of 
said  90-day  period  while  the  well  or  weUs  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee;  provided, 
however  that  if  this  Lease  is  otherwise  being  maintained  by  operations,  or  if  production  is  being  sold  by  Lessee  from  another 
well  or  wells  on  the  leased  premises  or  lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day 
period  next  following  cessation  of  such  operations  or  production.  Notwithstanding  anything  to  the  contrary  herein,  it  is 
expressly  understood  and  agreed  that  after  the  expiration  of  the  primary  term,  Lessee  shall  not  have  the  right  to  continue  this 
Lease  in  force  by  payment  of  shut-in  royalty  for  more  than  a  single  period  of  up  to  two  (2)  consecutive  years. 

Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  which  are  processed  in  a  processing  plant 
in  which  Lessee,  or  an  affiliate  of  Lessee,  has  a  direct  or  indirect  interest,  shall  be  calculated  based  upon  the  higher  of  the 
proceeds  received  or  the  market  value  of  the  products  so  processed.  Similarly,  on  oil,  gas  and  other  substances  produced  and 
saved  hereunder  which  are  sold  to  Lessee,  or  an  affiliate  of  Lessee,  royalties  shall  be  paid  based  upon  the  higher  of  the 
market  value  of  the  products  so  sold  and  the  proceeds  received  by  Lessee  for  said  products.  Notwithstanding  anything  to  the 
contrary  herein,  except  for  nonaffiliated  third-party  charges  incurred  or  paid  by  Lessee  to  transport,  gather,  compress, 
stabilize,  process  or  treat  gas  produced  from  the  leased  premises,  or  lands  pooled  therewith  (including  fuel  charges),  in  no 
event  shall  any  of  Lessor's  royalty  bear  any  part  of  the  costs  of  production  or  any  post-production  costs,  including  costs  of 
lifting,  gathering,  dehydration,  compression,  separation,  delivery,  transportation,  manufacture,  processing,  treating  or 
marketing  or  for  construction,  operation  or  depreciation  of  any  plant  or  other  facility  or  equipment  for  processing  or  treating 
oil  or  gas  produced  from  the  leased  premises  or  lands  pooled  therewith.  In  no  event  shall  Lessor  receive  a  price  greater  than 
or  less  than  Lessee  in  sales  to  nonaffiliates. 

As  used  herein,  "affiliate"  means  (i)  a  corporation,  joint  venture,  partnership  or  other  entity  that  owns  more  than 
ten  percent  (10%)  of  the  outstanding  voting  interest  of  Lessee  or  in  which  Lessee  owns  more  than  ten  percent  (10%)  of  the 


^-"S^rA'^ftlS^  -  -  -  JT  *  which,  together  wi.h  Lessee, 
partnership  or  other  entity  is  owned  or  control  by  ni^^X^L     ^  '"V™™'  *** 

*L  or^addt  stt  Lessors  ^ES^tZZ??*  ^  «  ^  <°  ^  «  -  above 
Ume  ft,  tune.  All  payments  or  tenders  may  be  made  in  cu^encv  Z  chT  t*T.  ""y  PrOVide  Witten  noti^  of  from 
dispute  or  question  as  to  title.  Lessee  must  disburse  or  ca^to  h/n  h  "a  \  ^  Un'eSS  AeIe  is  a  reason*le  title 
particular  wel.  not  later  than  one  hundred  ^(mZ^^JT^  'r  I?"0'  itS  r0yaI,y  °n  Production  f™>  a 
Thereafter,  Lessee  must  disburse  or  caused  to  be  dfsbursed  toTesir  V  f  °f  *he  m°Mh  of  flrst  sales  of  production 
month  after  the  month  in  which  production  is  sold  nof  pi  ^  dueTi"  °"  by      ,ast      ot  tl>*  s«°nd 

rate  rrom  due  date  until  paid,  which  amount  Lessee  agrees  to  pay.  S        y  W    bear  interest  at  the 

statutory 

"d^^^  whicf  is  incapable  of  producing  in  paying  qmmilks  (a 

permanently  ceases  from  any  cause,  incloding,^^^^02Sr^^,  W  "0t  in  quantife) 

action  of  any  governmental  authority,  then  in  the  e^ent  this  T  PT"ant  t0  **  PIwisio™  of  Section  6  or  the 

nevertheless  remain  in  force  if  L^^^^^^J^  °the™ise  in  force  *  ^ 

or  for  otherwise  obtaining  or  restoring  production  8  ?  Tm  We"  OT  for  an  addi'ionaI  well 

after  completion  of  operations  on  such  dry  h^Z^Sm^^^^^  ^  "inety  <*» 
of  the  primary  term,  or  a.  any  time  thereafter,  this Uase  i no, °l^Z     h      ceSSatl°"  0t  M  pl^uaioa-  If  at  the  end 
engaged  in  drilling,  reworking  or  any  other  ooerarionsl  ZnlT    ^  ■    ^  bemg  maintained  "»  force  but  Lessee  is  then 
Lease  shall  remain  in  force  so  long  as any  0L  0 ™«  I     f  ^  '°  "  produc,i°"  'herefrom,  this 

ninety  (90)  consecutive  days,  and  if  any  such  opera  ton!  res,,  ■„ ZT^tr!^  With  "°  cessati°"  of  more  than 
hereby,  as  long  thereafter  as  there  is  production  in  oav ?n7™«i»-    fPr0dUC"°!'  °f  0"  °r  g3S  0r  other  substances  covered 
After  completion  of  a  we.,  ^^^^P^S^^^  FZ™  W  hnds  P°°]ed 
leased  premises  or  lands  pooled  therewith  as  a relsmahfi nr,,J f       '  UsSCe  Sha"       such  additional  wells  on  the 
circumstances  (a)  to  develop  the  M^lL  ^^^0^  7  Under  the  same  °r 

leased  premises  or  lands  pooled  therewith^™  )  to  prom  hTtased  n  emi-  f  Pr0dUdng  "  Payi"g  "Uantities  on  the 
wells  located  on  other  lands  not  pooled  therew th   There  h!l  hflP  from  uncompensated  drainage  by  any  well  or 

wells  except  as  expressly  provided  herein.  aM  *°       exploratory  wells  or  any  additional 

therein  ^SS^^^XS^SSST  *  ^  *"  *  °f  *"         ™S  °<  *™ 

either  before  or  after  the  commencement  rf  S^TS^  7  "  *"  SUbStanCCS  COVered  "y  this  lease' 
prudently  develop  or  operate  the  leased  DremiseT^JL/,?,  T  ,  ^  necessary  or  proper  to  do  so  in  order  to 
lands  or  interests;  provided,  CffiSl^  ^  -spect  to  such  other 

created  pursuant  to  the  pooling  ^.O^m^Z^^ff  C°7!  by  *hlS  LeaSe  sha"  06  included  in  any  unit 
horizontal  completion  shall  nof  exceed  1^  80)  ac^  nhl  Unitf°rmed  by  sueh  P°oling  ^  an  oil  well  which  is  no,  a 
gas  well  or  a  horizontal  cor^eZl^J  ^^  C^ZZo^  "f"™*  °?      paCeat  "nd  for  a 

percent  (10%);  provided  ,h7a  larger  unit  may  be  forrnj ^  for  an  oHe  fir  I       n     t  maXlmU,m  t0leCWCe  °f  ten 

any  well  spacing  or  density  pattern  that  may     pressed  orZn  Z  l     8  °r  h°nZOntal  comP'e«on  to  conform  to 

do  so.  For  the  purpose  ofThe  fc^^^^^^^^TIZT01  ^  JUriSdiCti°n  '° 

mmmm 
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their  respective  heirs,  devisees,  eMc^adS^^^^^*^  ofthe  I***  hereunder  shaultend  f 
part  of  th.s  Lease,  the  Assignee  shall  give  written  notS  tnTSf  ,f  T*** pTOVlded'  however-  if  Lessee  assign's  anv 
the  countv  record    No  cha„ge  fa  Le^^'S^.^^'^O)  days  after  the  assignment  is  S « Z 

fifrni  h  h  ^ereUnder'  and  "°  ehan8e  in  ™nerShip  shall  be  bind™  redUC,?8,.therl«h,soren^gi«g  the  obligations 

famished  the  ongmal  or  certified  or  duly  authenticated ^comes  of  2  H  (30)  days  after  Lessee  ^  been 

reasonable  satisfaction  of  Lessee  or  until  LessT^Md  ^t^™™  *«*  change  of  ownership  to  he 

of  dmston  order.  Except  as  otherwise  stated  herein  if  W  ll  f  ^"nts  contained  in  Lessee's  usual  form 
be  reheved  of  all  obligations  thereafter  arisine  with  r«™S ?  ,u  T  mereSt  hereunder  in  whole  or  in  part  Lessee  shin 
such  obligations  with  respect  to  the  traced  ^Sl^K"^^  ^  fai'Ure  °f  the  *^^tS 
transferred.  If  Lessee  transfers  a  full  or  undi^iSt^  *e  "gh,S  °f  Lessee  with  >«P«  to  any  interest  no  so 
obhgatton  to  pay  or  tender  shut-in  royalties  hereLSr  shlll  hi  H  P°rt10"  °f  the  area  cov<*ed  by  this  Lease  the 

net  acreage  interest  in  this  Lease  thenVd  by  each  *  ^  betWeen  Lessee  "*  the  transferee  in  proportion  to  the 

^^^ssssss.  s^iffia^ time  ,o  ir deiwer  to  l—  in 

by  thts  Lease  or  any  depths  or  zones  thereunder,  and  shall Uhereunon^  v  T  f  *"  °f  a"y  P°r,ion  °f  <he  ««  covered 
respect  to  the  interest  so  released.  If  Lessee  releases  al a ^undTZd   ?     ^  f     °bligati°ns  "king  with 

Lessee's  obligation  to  pay  or  tender  shut-in  royXs shaH  be  prooort  o2?    h  ^  tha"  a"  °f  the  •*»  covere«  ^reby 
merest  retamed  hereunder.  In  any  event,  upon  termnatio"  of  E  T       ^     aCC°rdanCe  Wi,h  the  « 
Lessor  a  recordable  release  as  to  such  portion  or  poZn  of  thL  W  whi  h'^  *  SUCCeSS°rS  °r  aSsiSns'  sha»  de"ver  to 
Upon  the  expiation  of  the  primary  term  of  this  4s    up™  he  e^"n  o  f  aT  7™"         "*  te™S  of  this  Lea- 
or  after  cessation  of  operations  as  provided  herein,  whichever <SurfT,  It T       Tn  "  °f  ,he  Prima^  te™>, 

below  one  hundred  feet  (100')  below  either  (1)  the  deenelt  den/hT  n  h  '  6386  Sha"  terminate  as  to  a»  rights  lying 
pooled  therewith  or  (2)  the  stratigraphic  e^^^bSSe^Tf  ^  ^  °"  ,eaSed  premises  °' °"  ^ 
any  well  driHed  on  the  leased  premises  or  on  land  pooled  thlrewl  X^TT^'^  "  mpMe  of  Pacing  in 
is  then  engaged  in  operations  on  the  leased  premises  01™  ^  f  *f  d6epeSt;  pr0vided'  however.  if  Lessee 
effect  as  ,0  all  depths  so  long  as  no  more  than^ 'm^^^^  ShaU  —  "  **  <**  and 

-face  ofS?Sy  ^Ti^^*:^  "*  ^  J—  Sha"  ~  ~  UP°"  * 
operations)  on  the  leased  premises  or  within  six  hundred  fe«  (6W')  of  ?T*S  (e*C,UdinS  S**M*Uuiswic 
leased  premises  by  pooling,  as  provided  herein,  or  by  directional o^horilnl  H  ^  Sha"  0nly  devel°P 

other  lands.  Lessee  shall  make  all  reasonab  e effort no"  to use  lidenti  )       g  from  a  surface  location  on 

developing  the  leased  premises,  any  lands  pooled  ^Zo^^t       "  neIghb°rhood  streets  -  thoroughfares  in 

shal/be  ^^^^^^^^^  -pletion  ^working  of  wells 
and  gas  industry,  the  level  and  nature  of  devest  and  surface  ^^^^^Tf^  ^"^V  "  ,he  oil 
fact  Lessee's  operations  are  being  conducted  in  or  near  an  urban  res  dent ml  %  ^  *  S"eS  a"d  ,he 
equipment  in  its  operations,  Lessee  shall  take  reasonable  ,f ''a  "f ! . If  Lrasef  u'lhzf  any  "on-electric-powered 

suppression  muffler  or  like  equipment.  reasonable  steps  to  muffle  the  sound  therefrom  by  installing  a  noise 

-u'ta  SSWjlSc^^  U"d-  ^  Lease,  whether  express  or  implied, 

including  environmental  regulation sZm^J^^  r^r  °,  ^J™™™*1  a»thority  having  jurisdiction, 

of  oil,  gas  and  other  substaSes  o^^^^^Z^  ^  ^  °f  Wdls'  and  ^  ^ 

than  the  terms  of  this  Lease,  this  Lease  shall  control  Wh?„  H  11  V         ,    '     CS'  reSulatlons  or  <*ders  are  less  restrictive 
or  delayed  by  such  laws,  mfes,  r^t  s  o^^^^ 

material,  water,  electricity,  fuel,  access  or  easements  «  bv  fire  fltn  L  "eCesSary  PCTmits'  ^"iP^nt,  services, 

insurrection,  riot,  strike  or  labor  disputes  0X2  ;^  ,^         •  f     ™  eonditi°ns.  war,  sabotage,  rebellion, 

or  carriers  to  take  or  transpoTsu*  pScln  i  T^Tr^  T         pr0dUCti°n  °r  failure  of  Pu^a-s 

not  terminate  because  of  Seh  preveltion ^dehv  ™LnV  >  reasonab'y  within  Lessee's  control,  this  Lease  shall 
added  ,0  the  term  hereof.  Less^S  no  bf  UabL  to  hre  ItT  V*  *e  Peri0d  °f  S"Ch  preVention  0r  delay  sha»  «* 
drilling,  production  or  other  o^S^^^^S  °f  T  eXprfS impHed  C°VenantS  of  this  ^  ^« 
this  paragraph,  Lessee  must  uS^so^EX^^  In  Cnta'  f°r  LesSee  to  claim  the  be"efit  of 

condition,  setting  forth  in  NA/HOA  leadership  of  the  force  majeure 

attempt  to  cure  any  force  majeure  event.  ass<*=>ated  with  Lessee  s  claim.  Lessee  agrees  to  make  every  reasonable 

thJtfflci^ye^  -      —  of  ,he  surface  estate,  afcng  with 

successors  and  assigns  (cXc Z *y  Z  ^^D^^  ',!"^  *"*  '"^  a"d  ,heir  respective  heirs' 
nature,  or  other  haV  includin7enviro™e„talTa^m  fo^  wlhT  *CtU'BS  *"*  CaUSeS  °f  aCtion  of  ^ 

limited  to,  all  losses  and  expenses  wWch™re  fau^Tb^  t^L-^T,  otdama^  k  ^'""iug,  but  not 

arising  out  of,  incidental  to  0^1^^ Tp^ratfo^  ^  ite  »fficers>  emP">^  ™«  agents 

drill  site  or  operations  site  or  that  nlv  Tke  ouT^f ^r  h.  ■  !T  ?"  °r  Under  the  Ieased  Premises  °r  a«  '"e 
provision  of  tSL  Lease,  or     ^  ^tn7„r.Le7„^ lric«v  *  ^  l  ^  °f  any  °f  the  terms  or 

agrees  to  be  liable  for,  exonerate  total^^^^1*  f '  0'0nfssmn  ot  L^ee.  Further,  Lessee  hereby 
Uabilities,  losses,  dam;geS,  hold  harmless  the  Lessor  Parties  against  any  and  all  claims, 

harm  for which  r^er^ot  S  mjU^  i™,Uding  death)'  costs  and  °*f*™<*>  »«• 

including  attorney  fees  anS ^^oSirexDeSe;  t^JZ  T  "^  ^  COntraCt'  Statute  or  strirt  "«*""y, 

leased  premises  Jr  at  the  drilTsite  or  IrattoTs^  f'fV°  environme»tal  or  under  the 

all  environmental  laws;  U^^ng^ST^  w^tltt^  *  ^        ^  a"d 

activities  in,  on  or  under  the  .eased  p^mises  or  -  SS^T^OT^Z^l^i 


the  Lessor  Parties  in  the  same  manner  proved Tabov^  f le  for' *?onerate'  in"en.nify,  defend  and  hold  harmless 
employees  and  agents  as  described  above  FyTwt  a  «  A^2.nneCtlon  with  the  **Mties  of  Lessee  its^twT 
THE  INDEMNITY  OBUG  ^nS^^^^S188  EXPRESSLY  LIMITED  hSn  All  OF 
SHALL  BE  WITHOUT  LBTO  A^VWTOraw^^^  D  UNDER  THE  TERMS  OFTHIS  LEASE 
(EXCLUDING  PRE-EXISTING  ^NMTIONS^sraTrT^^Rn  rrv  CAUSE  OR  CAUSES  THEREOF 

OR  PARTIES  (INCLUDING  THE T  mGLIGENCE  OF  ™ £L°»R  THE  NEG"GENCE  OF  ANYPARTY 
NEGLIGENCE  BE  SOLE,  JOINT,  CONCU^R^NT^ACTIVE^R  PASSfV^"^^  PARTY),  WHETHER  SUCH 

regtstered  or  certified  mail,  return  receipt  requested,  UnTs  ^Z^ZyZZT^  *"  *  * 

ncludmg  but  not  limited  ,o  Section  5.023  of  the  Texas ™8    ^  by  COmm°n  IaW  or  b>  statu'^ 
Lease,  Lessee  acknowledges  that  i,  has  been  given  full  °  '  By  aCCePtance  of  thi 

to  Sa„sfy  ,tself  as  to  the  tit.e  t0  the  .eased  premie,  ^sTaTsum  Is  SlS^  w^""^ 

16.    TopJ.e^Pernfed.  There  shall  be  no  prohibition  or  limitation  on  top  leasing. 
omlLnTS^^Z^  diSPUte  ariSi"S         ^  "e  in  Tar.ant  County,  Texas,  where  a„ 

«^SSf^^  «~  P™,  governmental  rules  or 

surface  locations  for  well  sites  in  the  vicinity  may  be United  a^I  „?  ^  and/0r  0ther  leases  in  the  ""nity, 

for  drilling,  reworking  or  other  ap**^T^^^!^  T  dfficU"y  securi"g  surface  l<*ation(s 

allowed  on  the  lease  premises  or  oJr  leases  k*e  v  ctmtt  nf  .7  °f  ^  °Pera,i°nS  either  restricted  or  «* 
location  off  of  the  lease  premises  or  off  of  iLds  with  which*  t  ^  ^  S"Ch  °perati°nS  conduc,ed  at  a  su*ce 

provided  that  such  operations  are  associated  S  a  d^ecdonaf  we  1  for  aCCOrdanCe  With  this 

operations  under  the  lease  premises  or  land!  pooled  fterewl "  ^*efPUrp0Se  ofdrl"ln&  reworkin8.  Producing  or  other 
conducted  on  the  lease  premises.  Nothing ctntaTne in  ITt.t  k f°r  purP°s?  of  this  lease  be  deemed  operations 
pooling  provisions  or  "s^coma^n^S  «SS^y  *  ^       ^  ™™  « 

therS^ 

or  any  portion  of  the  acreage  men  heW  he  eunZ  whth  wn  7         "!    8  ^  3  ****  of  two  <2>  ^  "11 

to  exercise  such  option  pS^SlS^^^™  ™ J      1°  T^'  The  °nly  aCti°"  re"uired  b?  Less^ 

parties  entitled  under  any  change  T^^^Jf^.  *6  b"nk  mmed  herein>  and/°r  such 

Twenty  Thousand  Dollars  ($20  000  oXS^ST8    LeSSef/ec°rds'  an  consideration  of  the  sum  of 

extension,  in  the  acreage^    extended  If  tWs  lea^ el^T"^  ^  ^  "  '°  SUCh  pa?ment  at  such  time  <* 
shall  designate  such  portion  SSST^        ^  3  P°rUOn  °f  ^  ^  ^  ^  ^ 

accordance^Ss  of  "xTswUhout  ref  ^  f  ^fXaS  ^  "e  ™d'  in^d  a°d  -forced  in 

be  determined  to  be  inTalid  by  a  court  of^moeZHu ri  Hi^'  °  Ch°1Ce-°f:law  ru,es'  Sh°uld  "V  of  the  provisions  herein 
other  provision  herein  and  that  X^S^S^f  ^  ^  ^  "  n0t  affeCt  the  e»forceability  of  any 

to  effectuate  the  purpos^ of MdtocoZr^T,^  , '°  reneSotlate  that  P™vision  so  determined  to  be  invalid 

forconvenienceLly^ 

include  the  other^)  as  the  c^xt'™  "  "**  ^  ^  ta  ^  «° 

execution  ™Sg^lT5;a^  "  °f      ^  ?St  *  ab°W'  but  a^ 

assigns,  whether  or  no,  thi!  Lease  has  fr^ef^ 

LESSOR/S: 


STATE  OF  TEXAS  § 

§ 

COUNTY  OF  TARRANT  § 


Th^instrument  was  acknowiedged  before  me  on  the  ^Tday  of  ^^^2.008,  by  Jim  and  E  Cunningham 


Notary  Public,  State  of  Texas 


Exhibit  "A" 


Block  51,  Lot  13 
Westcliff  Addition 

City  of  Fort  Worth,  Tarrant  County,  Texas 
w.7157  acres,  more  or  less 


